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Company Declaration

We solemnly affirm and declare that we have made a full inquiry into the affairs of the company as a result of which we have formed
an opinion that the Company is capable of meeting its total liabilities and that the company will not be rendered insolvent within a
period of one year from the date of making this declaration

We declare that we have received a report from the company's auditors stating that they have inquired into the company's state of
affairs, the amount of the permissible capital payment for the securities in question is in their view properly determined and that the
audited accounts on the basis of which calculation with reference to buy back is done is not more than six months old from the date
of offer document.

We solemnly declare that we have made a full inquiry into the affairs of the company including the assets and liabilities of this

company and have noted that the shareholders by a special resolution dated (DD/MM/YYYY)*
14/03/2023

and the resolution passed by the Board at its meeting held on (DD/MM/YYYY)* have approved

03/02/2023

(in numbers) (in words) shares or other specified

three hundred twenty-seven thousand

of* ’327869
eight hundred sixty-nine

securities as per the provisions of section 68 of the Companies Act, 2013. Verified this day the 30

day of* ’March

*To be digitally signed by

*Designation ’Managing Director

(Director/Managing director)

*Director identification number of the director (DIN) ’00151814
*To be digitally signed by Riupar s
v e
*Designation Director

(Director/Managing director)

*Director identification number of the director (DIN) 07332241




Note: Attention is drawn to provisions of Section 448 and 449 of the Companies Act, 2013 which provide for punishment for
false

statement / certificate and punishment for false evidence respectively.

For office use only:

eForm Service request number (SRN) AA1729906

eForm filing date (DD/MM/YYYY) 30/03/2023

This eForm is hereby registered

Digital signature of the authorising officer

Date of signing (DD/MM/YYYY)
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AFFIDAVIT
AS PER SECTION 68 (6) OF THE COMPANIES ACT, 2013 AND RULE 17(3) OF THE COMPANIES (SHARE
CAPITAL AND DEBENTURES) RULES, 2014 AND REGULATIONS 8(1)(B} OF SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY- BACK OF SECURITIES) REGULATION, 2018, EACH AS AMENDED

Declaration of Solvency

Name of the Company : Teamlease Services Limited

Corporate identity number (CIN) : L74140KA2000PLC118395

of the Company

Address (Regd. Office) : 315 Work Avenue Campus, Ascent Building, Koramangala

Industrial Layout, Jyoti Nivas College Road, Koramangala,
Bangalore — 560095, India

Email-Id of the Company 1 corporateaffairs@teamlease.com

Presented by . Name: Ashok Reddy Name: Rituparna Chakraborty
Designation: Managing Designation: Whole Time
Director Director

We, (1) Ashok Reddy, Managing Director - TeamLease Services Limited and (2), Rituparna
Chakraborty, Whole Time Director - TeamlLease Services Limited, on behalf of the Board of Directors
of TeamlLease Services Limited (the “Board”), having its Registered Office at 315 Work Avenue
Campus, Ascent Building, Koramangala Industrial Layout, Jyoti Nivas College Road, Koramangala,
Bangalore — 560095, India (hereinafter referred to as “the Company”), do solemnly affirm and declare
that the Board has made a full inquiry into the affairs of the Company as a result of which they have
formed the opinion that the Company is capable of meeting its total liabilities and that the Company
will not be rendered insolvent within a period of 1 (One) year from the date of making this declaration
and from the date of the Board meeting recommending the proposal of the Buyback and the date of
declaration of the results of the shareholders resolution approving the Buyback by the way of postal
ballot.

We append a statement of Company's assets and liabilities as on March 31, 2022, being the latest
date before making of this declaration (Annexure-1). This declaration regarding solvency is based on
this statement.

We further declare that the Company’s audited accounts including the balance sheet have been filed
up to date with the Registrar of Companies, as on March 31, 2022. ' '

TeamLease Services Limited, CIN No: L74140KA2000PLC118395
Registered Office : 315 Work Avenue Campus, #77, Ascent Building,
Koramangala Industrial Layout, Jyothi Nivas College Road, Koramangala, Bangalore - 560095.
Ph (91-80) 6824 3000 Fax: (91-80) 6824 3003 corporateaffairs@teamlease.com / www.teamlease.com
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Dated: 24th March, 2023

Signature d\ gu Signature

-

Name Ashok Reddy Name Rituparna Chakraborty

Designation: Managing Director Designation: Whole Time Director

DIN: 00151814 DIN: 07332241

Date: 24th March, 2023 Date: 24th March, 2023
Verification

And we make this solemn declaration believing the same to be true.

We solemnly declare that the Board has made a full enquiry into the affairs of the Company including
assets and liabilities of the Company and that having done so and having noted that the Board of
Directors of the Company by resolution dated February 03, 2023 have approved the Buyback of
Company’s equity shares of face value of X 10/- (Indian Rupees Ten only) each, of up to 3,27,869
Equity Shares at a price of X 3,050/~ per Equity Share which represents a premium of 25.08% and
25.09% over the closing price of the Equity Shares on the National Stock Exchange of India Limited
(“NSE”) and BSE Limited (“BSE”) respectively, on January 24, 2023, being the day preceding the date
when intimation for the Board Meeting to approve the Buyback was sent to NSE and BSE, payable in
cash, for an aggregate amount not exceeding X X 1,00,00,00,450 (Indian Rupees One Hundred crore
and Four Fifty Rupees only) excluding tax payable under Income Tax Act, 1961 and any expenses
incurred or to be incurred for the Buyback, brokerage costs, fees, turnover charges, taxes such as
buyback tax, securities transaction tax, goods and services tax (if any), stamp duty, filing fees to SEBI,
stock exchanges charges, advisors/ legal fees, printing and dispatch expenses, if any, publication
expenses and other incidental and related expenses and charges as per the provisions of Section 68
of the Companies Act, 2013 and the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, each as amended from time to time.

Verified this 24th day of March, 2023

Signature &.——————' Signature

=
Name Ashok Reddy Name Rituparna Chakraborty
Designation: Managing Director Designation: Whole Time Director
DIN: 00151814 DIN: 07332241
Date: 24th March, 2023 Date: 24th March, 2028

Teamlease Services Limited, CIN No: L74140KA2000PLC118395
Registered Office : 315 Work Avenue Campus, #77, Ascent Building,
Koramangala Industrial Layout, Jyothi Nivas College Road, Koramangala, Bangalore - 560095.
Ph (91-80) 6824 3000 Fax: (91-80) 6824 3003 corporatealfairs@teamlease.com / www.teamlease.com
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Solemnly affirmed and declared at Bangalore on the 24" day of March, 2023 before me.

Commissioner for Oaths and Notary Public or Justice of the Peace.

Annexure |

Statement of Assets and Liabilities as on 31st March, 2022

Statement showing assets as at book value and estimated realizable values and liabilities expected to
rank as at 31st March, 2022

(Amount in X [millions])

(i) Trade receivables

Sr. . Consolidated audited Standalone audited
No. Particulars Financials Financials
Book Value Estir.nated £ Book Value Estir:nated £
realize realize
A ASSETS

Non — current assets
Property, plant and equipment 113.79 113.79 86.94 86.94
Capital work-in-progress
Goodwill 1,732.67 1,732.67
Other intangible assets 775.29 775.29 290.83 290.83
Intangible assets under development 178.28 178.28 162.83 162.83
Investments in associates and joint ventures
Financial assets

(i) Investments 30.00 30.00 3,240.47 3,240.47

(ii) Other non-current financial assets 1,111.68 1,111.68 1412.8 1412.8
Deferred tax assets (net) 25.86 25.86 69.15 69.15
Income tax assets (net) 1,545.44 1,545.44 1,131.85 1,131.85
Other non — current assets 5.24 5.24 =
Total non - current assets (A) 5,518.24 5,518.24 6,394.87 6,394.87
Current assets
Inventories
Financial assets

(i) Investments 503.47 503.47

5403.59 5403.59

TeamLease Services Limited, CIN No: L74140KA2000PLC11839

Registered Office : 315 Work Avenue Campus, #77, Ascent Building,

Koramangala Industrial Layout, Jyothi Nivas College Road, Koramangala, Bangalore -
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Sr. : Consolidated audited Standalone audited
Particulars " . : .
No. Financials Financials
Book Value Estn:nated i Book Value Estn.nated ko
realize realize
(ii) Cash and cash equivalents 1,765.48 1,765.48 1,538.26 1,538.26
(ili) Bank balances other than in (ii) above 1,164.59 1,164.59 870.93 870.93
{(iv) Other current financial assets 679.36 679.36 713.44 713.44
Income Tax Assets (Net) 3.15 3.15 -
Other current assets 366.19 366.19 269.04 269.04
Assets classified as held for distribution to
shareholders
Total current assets (B) 9,885.83 9,885.83 7,366.85 7,366.85
Total assets (A+B) 15,404.07 15,404.07 13,761.72 13,761.72
B Liabilities
Non - current liabilities
Financial liabilities
(i) Borrowings
(ia) Lease liabilities 217.82 217.82 190.90 190.90
(ii) Other non-current financial liabilities 18.54 18.54 13.40 13.40
Employee defined benefit liabilities 1,118.25 1,118.25 1,058.77 1,058.77
Other non-current liabilities 42.19 42.19 42.19 42.19
Provisions
Deferred tax liabilities (net) 28.51 28.51
Total non-current liabilities (C ) 1,425.30 1,425.30 1,305.26 1,305.26
Current liabilities
Financial liabilities
(i) Borrowings 276.68 276.68 251.68 251.68
(ia) Lease liabilities 103.82 103.82 90.41 90.41
(ii) Trade payables
(a) Total outstanding dues of micro enterprises 26.46 26.46

and small enterprises

TeamlLease Services Limited, CIN No: L74140KA2000PLC118395
Registered Office : 315 Work Avenue Campus, #77, Ascent Building,
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Sr. = Consolidated audited Standalone audited
Particulars - - " -
No. Financials Financials
Book Value Estlr.nated L Book Value Estu.nated {0
realize realize
(b} Tote?l outstandir?g dues of creditors other 392.77 39272 193.05 193.05
than micro enterprises and small enterprises
(iii) Other current financial liabilities 3,024.14 3,024.14 2,330.26 2,330.26
Employee defined benefit liabilities 633.80 633.80 616.82 616.82
Other current liabilities 2,463.14 2,463.14 2181.65 2181.65
Provisions
Current tax liabilities (net)
Liabilities classified as held for distribution to
shareholders
Total current liabilities (D) 6,920.77 6,920.77 5,671.31 5,671.31
Total liabilities (C+D) 8,346.07 8,346.07 6,976.57 6,976.57
Total Estimate Value of Assets (A+B) 15,404.07 15,404.07 13,761.72 13,761.72
Estimate Surplus after paying Debt in full 7058.00 7058.00 6,785.15 6,785.15
(A+B)- (C+D)

*As per management estimate

(___\\c)__},\__,-'l\-——g" Signature

Signature
—
Name Ashok Reddy Name Rituparna Chakraborty
Designation: Managing Director Designation: Whole Time Director
DIN: 00151814 DIN: 07332241
Date: 24th March, 2023 Date: 24th March, 2023
ME
$WORN T BEFORE
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF THE BOARD OF DIRECTORS OF
TEAMLEASE SERVICES LIMITED HELD ON FRIDAY, FEBRUARY 03, 2023, AT THE REGISTERED OFFICE OF THE
COMPANY AT 315 WORK AVENUE CAMPUS, ASCENT BUIDLING KORMANGALA INDUSTRIAL LAYOUT, JYOTI
NIVAS COLLEGE ROAD, KORMANGALA, BANGALORE - 560095

APPROVAL FOR BUYBACK OF 3,27,869 FULLY PAID-UP EQUITY SHARES HAVING A FACE VALUE OF %10/- EACH
SUBJECT TO APPROVALOF THE SHAREHOLDERS OF THE COMPANY

RESOLVED THAT pursuant to Article 12 of the Articles of Association of the Company and the provisions of
Sections 68, 69, 70, 108, 110 and all other applicable provisions, if any, of the Companies Act, 2013, as
amended (the “Companies Act”) read with, rules framed under the Companies Act, including the Companies
(Share Capital and Debentures) Rules, 2014 (to the extent applicable) (hereinafter referred to as the “Share
Capital Rules”), the Companies (Management and Administration) Rules, 2014 and other relevant rules made
thereunder, each as amended from time to time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buyback Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“SEBI Listing Regulations”) (including re-enactment of the Companies Act or the rules made thereunder or
the SEBI Buyback Regulations, or the SEBI Listing Regulations) and subject to such other approvals,
permissions, consents, sanctions and exemptions as may be necessary and subject to any modifications and
conditions, if any, as may be prescribed by the Securities and Exchange Board of India (“SEBI”), Registrar of
Companies, Karnataka at Bangalore (the “RoC”), BSE Limited (“BSE”), National Stock Exchange of India Limited
(“NSE”) and/ or other authorities, institutions or bodies (together with SEBI, BSE and NSE, the “Appropriate
Authorities”), as may be necessary, and subject to such conditions, alterations, amendments and
modifications as may be prescribed or imposed by them while granting such approvals, permissions, consents,
sanctions and exemptions which may be agreed , and subject to the approval by the shareholders by way of a
special resolution by postal ballot through electronic voting only, the Board of Directors of the Company
(“Board”, which term shall be deemed to include any committee of the Board and/ or officials, which the
Board may constitute/authorise to exercise its powers, including the powers conferred by this resolution)
hereby consents and approves the buyback by the Company of its fully paid-up equity shares having a face
value of X10/- (Indian Rupees Ten Only) each (“Equity Shares”), not exceeding 3,27,869 Equity Shares
(representing 1.92% of the total number of Equity Shares in the total paid-up equity capital of the Company as
of as on March 31, 2022, at a price of 3050 (Three thousand fifty only) /- per Equity Share payable in cash for
an aggregate amount not exceeding X 100 crores (Indian Rupees One Hundred crores only), excluding tax
payable under Income Tax Act, 1961, as amended and any expenses incurred or to be incurred for the Buyback
viz. brokerage costs, fees, turnover charges, taxes such as tax on Buyback, securities transaction tax and goods
and services tax (if any), stamp duty, filing fees to SEBI, stock exchange charges, advisors/legal fees, printing
and dispatch expenses, if any, public announcement publication expenses and other incidental and related
expenses and charges (“Transaction Costs”), which represents 14.79% and 14.50% of the aggregate of the
Company’s paid-up capital and free reserves as per the standalone and consolidated audited financials of the
Company for the year ended as on March 31, 2022 respectively (which is within the statutory limits of 25% of
the aggregate of the fully paid-up equity share capital and free reserves of the Company, based on both
standalone and consolidated financial statements of the Company as on March 31, 2022, as per the provisions
of the Companies Act and SEBI Buyback Regulations) from all the shareholders/ beneficial owners of the Equity
Shares of the Company (except any shareholders/beneficial owners who may be specifically prohibited under
the applicable laws by Appropriate Authorities), including promoters (as defined under SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, and to be referred as “Promoters”) and members of
the promoter group, as on a record date (“Eligible Shareholders”) to be subsequently decided by the Board
(“Record Date”), through the “tender offer” route, on a proportionate basis as prescribed under the SEBI
Buyback Regulations (hereinafter referred to as the “Buyback”).

TeamLease Services Limited, CIN : L74140KA2000PLC118395
Registered Office: 315 Work Avenue Campus, Ascent Bldg. Koramangala Ind. Layout,
Jyoti Nivas College Road. Koramangala, Bangalore - 560095
Ph: (91-80) 6824 3000 Fax: (91-80) 6824 3001 corporateaffairs@teamlease.com /https/group.teamlease.com/
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RESOLVED FURTHER THAT as required under Regulation 6 of the SEBI Buyback Regulations, the Company may
buyback Equity Shares from the existing shareholders as on Record Date, on a proportionate basis, provided
that 15% of the number of Equity Shares which the Company proposes to buyback or number of Equity Shares
entitled as per the shareholding of small shareholders as defined in the SEBI Buyback Regulations (“Small
Shareholders”), whichever is higher, shall be reserved for the small shareholders in accordance the SEBI
Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for acquisition of
shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” as notified
by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBI’s circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, and SEBI circular SEBI/HO/CFD/DCR-I11/CIR/P/2021/615
dated August 13, 2021, including any amendments or statutory modifications for the time being in force (“SEBI
Circulars”) or such other circulars or notifications, as may be applicable and the Company shall approach BSE
Limited , as may be required, for facilitating the same.

RESOLVED FURTHER THAT, the proposed Buyback be implemented from the existing shareholders as on
Record Date in a manner the Board may consider appropriate, from out of its free reserves and/or securities
premium account and/or such other sources or by such mechanisms as may be permitted by applicable laws,
and on such terms and conditions as the Board may decide from time to time, and in the absolute discretion of
the Board, as it may deem fit.

RESOLVED FURTHER THAT, as required under the provisions of Section 68(6) of the Companies Act read with
Regulation 8(i)(b) of the SEBI Buyback Regulations, the draft of the affidavit for declaration of solvency
prepared in the prescribed form along with supporting documents, placed before the meeting be and is hereby
approved and that Mr. Ashok Reddy, Managing Director of the Company and Mr. Manish Sabharwal Executive
Director of the Company be and are hereby authorized jointly to sign the same, for and on behalf of the Board
and file the same with the RoC and the SEBI and/or other concerned authorities, as may be necessary, in
accordance with the applicable laws.

RESOLVED FURTHER THAT, the approval of the shareholders by way of a special resolution by postal ballot
including electronic voting/through electronic voting only (“Postal Ballot”) be sought and the draft of the
notice for the Postal ballot (“Postal ballot Notice”), the accompanying explanatory statement as circulated to
the Board be and is hereby approved.

RESOLVED FURTHER THAT, Mukesh Siroya, M Siroya and Company, Practising Company Secretary bearing CP
No. 4157; M. No. F. 5682, be and is hereby appointed as the scrutinizer for the Postal Ballot in accordance with
the Companies Act.

RESOLVED FURTHER THAT, KFin Technologies Limited, be and is hereby appointed as an agency to provide
electronic voting platform in connection with the resolution proposed for approval of the shareholders by
Postal ballot.

RESOLVED FURTHER THAT Company shall implement the Buyback out of its securities premium account, free
reserves and/ or such other sources as may be permitted by law, and the Buyback shall be through tender
offer in such manner as may be prescribed under the Companies Act and the Buyback Regulations, and on
such terms and conditions as the Board may deem fit.

TeamLease Services Limited, CIN : L74140KA2000PLC118395
Registered Office: 315 Work Avenue Campus, Ascent Bldg. Koramangala Ind. Layout,
Jyoti Nivas College Road. Koramangala, Bangalore - 560095
Ph: (91-80) 6824 3000 Fax: (91-80) 6824 3001 corporateaffairs@teamlease.com /https/group.teamlease.com/
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RESOLVED FURTHER THAT the Buyback from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and non-resident Indians, etc.,
shall be subject to such approvals if, and to the extent necessary or required from the concerned authorities
including approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999, as
amended and the rules, regulations framed thereunder, Income Tax Act, 1961 and rules framed there under,
as amended if any, and that such approvals shall be required to be taken by such non-resident shareholders.

RESOLVED FURTHER THAT the amount required by the Company for the Buyback is intended to be met out of
the Company’s current balances of cash and cash equivalents, investments, and/or internal accruals of the
Company (and not from any borrowed funds) and on such terms and conditions as the Board may decide from
time to time at its absolute discretion.

RESOLVED FURTHER THAT, confirmation is hereby made by the Board that:
(i) all Equity Shares of the Company are fully paid up;

(ii) the Company shall not issue and allot any Equity Shares or other specified securities from the date of
this resolution including by way of bonus issue till the expiry of the buyback period i.e. date on which
the payment of consideration to shareholders who have accepted the buyback offer is made in
accordance with the Companies Act and the SEBI Buyback Regulations;

(iii)  the Company shall not make any further issue of the same kind of Equity Shares or other securities
including allotment of new equity shares under Section 62(1)(a) or other specified securities within a
period of 6 (six) months after the completion of the Buyback except by way of bonus shares or Equity
Shares issued in order to discharge subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference shares or debentures into Equity Shares;

(iv)  Unless otherwise as may be specifically permitted under any relaxation circular issued by SEBI, as per
Regulation 24(i)(f) of the SEBI Buyback Regulations, the Company shall not raise further capital for a
period of one year from the expiry of the buyback period i.e. the date on which the payment of
consideration to shareholders who have accepted the buyback offer is made except in discharge of
subsisting obligations;

(v) the Company shall not buyback its Equity Shares or other specified securities from any person through
negotiated deal whether on or off the stock exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

(vi)  the number of Equity Shares proposed to be purchased under the Buyback i.e. 3,27,869 Equity Shares
does not exceed 25% of the total number of Equity shares in the total paid-up equity capital of the
Company as on March 31, 2022.

(vii)  there are no pending schemes of amalgamation or compromise or arrangement pursuant to the
Companies Act (“Scheme”) involving the Company, and no public announcement of the Buyback shall
be made during pendency of any such Scheme;

(viii) the Company shall not make any further offer of buyback within a period of one year reckoned from the
expiry of the buyback period i.e. date on which the payment of consideration to shareholders who have
accepted the buyback offer is made;

TeamLease Services Limited, CIN : L74140KA2000PLC118395
Registered Office: 315 Work Avenue Campus, Ascent Bldg. Koramangala Ind. Layout,
Jyoti Nivas College Road. Koramangala, Bangalore - 560095
Ph: (91-80) 6824 3000 Fax: (91-80) 6824 3001 corporateaffairs@teamlease.com /https/group.teamlease.com/





~—

()

~~

°
TeamLease

®

Putting India to Work

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with the SEBI or
the public announcement of the offer of the Buyback is made;

the Company shall comply with the statutory and regulatory timelines in respect of the buyback in such
manner as prescribed under the Companies Act and/or the SEBI Buyback Regulations and any other
applicable laws;

the Company shall not utilize any borrowed funds, whether secured or unsecured, of any form or
nature, from banks or financial institutions for the purpose of buying back its Equity Shares tendered in
the Buyback;

the Company shall not directly or indirectly purchase its own Equity Shares through any subsidiary
company including its own subsidiary companies, or through any investment company or group of
investment companies;

the company is in compliance with the provisions of Section 92, 123, 127 and 129 of the Companies Act;

the Company will ensure consequent reduction of its share capital post Buyback and the Equity Shares
bought back by the Company will be extinguished and physically destroyed in the manner prescribed
under the Buyback Regulations and the Companies Act within the specified timelines;

there are no defaults (either in past or subsisting) in the repayment of deposits, interest payment
thereon, redemption of debentures or payment of interest thereon or redemption of preference shares
or payment of dividend due to any shareholder, or repayment of any term loans or interest payable
thereon to any shareholder or financial institution or banking company, as the case may be;

the Company will not buyback Equity Shares which are locked-in or non-transferable until the pendency
of such lock-in, or until the time the Equity Shares become transferable, as applicable;

the consideration for the Buyback shall be paid by the Company only in cash;

the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback
shall be less than or equal to 2:1 of its paid-up capital and free reserves based on both, audited
standalone and consolidated financial statements of the Company as on March 31, 2022, as prescribed
under the Companies Act and the SEBI Buyback Regulations;

the Company shall transfer from its free reserves or securities premium account and/ or such sources as
may be permitted by law, a sum equal to the nominal value of the Equity Shares bought back through
the Buyback to the capital redemption reserve account and the details of such transfer shall be
disclosed in its subsequent audited financial statements;

the Buyback shall not result in delisting of the Equity Shares or other specified securities from National
Stock Exchange of India Limited and BSE Limited (“Stock Exchanges”).

the Buyback would be subject to the condition of maintaining minimum public shareholding
requirements as specified in Regulation 38 of the SEBI Listing Regulations;
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(xxii)

(xxiii)

as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and members of promoter
group, and their associates shall not deal in the Equity Shares or other specified securities of the
Company either through the stock exchanges or off-market transactions (including inter-se transfer of
Equity Shares among the promoters and members of promoter group) from the date of this resolution
till the closing of the Buyback offer;

that the Company has not completed a buyback of any of its securities during the period of one year
immediately preceding the date of this Board meeting;

RESOLVED FURTHER THAT as required by Clause (x) of Schedule | in accordance with Regulation 5(iv)(b) of the
Buyback Regulations, the Board hereby confirms that it has made full enquiry into the affairs and prospects of
the Company and has formed an opinion, that:

a.

immediately following the date of this resolution, and the date on which the results of shareholders
resolution passed by way of Postal ballot will be declared (“Postal Ballot Resolution”), there will be
no grounds on which the Company can be found unable to pay its debts:

as regards the Company’s prospects for the year immediately following the date of Board Meeting ,
and having regards to the Board’s intention with respect to the management of the Company’s
business during that year and to the amount and character of the financial resources, which will, in
the Board’s view, be available to the Company during that year, the Company will be able to meet its
liabilities as and when they fall due and will not be rendered insolvent within a period of one year
from the date of the Board Meeting; and

in forming its opinion aforesaid, the Board has taken into account the liabilities (including prospective
and contingent liabilities) as if the Company were being wound up under the provisions of the
Companies Act, or the Insolvency and Bankruptcy Code, 2016, as applicable.

RESOLVED FURTHER THAT, the Buyback is being proposed in keeping with the Company’s desire to (a)
optimize returns to shareholders; and (b) enhance overall shareholders value.

RESOLVED FURTHER THAT the powers of the Board in respect of Buyback be and are hereby delegated to the
committee comprising:

SN | COMMITTEE MEMBERS DESIGNATION
1 Mr. Ashok Reddy-Managing Director Chairman
2 Mr. Narayan Ramachandran-Independent Director Member
3 Ms. Rituparna Chakraborty -Whole Time Director Member
4 Ms. Ramani Dathi-Chief Financial Officer Member
5 Ms. Alaka Chanda-Company Secretary Member

(the “Buyback Committee”).
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RESOLVED FURTHER THAT, the Buyback Committee be and is hereby authorized to do all such acts, deeds,
matters and things as it may in its absolute discretion deem necessary, expedient, usual or proper, in relation
to the Buyback, including but not limited to:

(1) finalizing the terms of Buyback including the mechanism for the Buyback, the schedule of activities
including the dates of opening and closing of the Buyback, Record Date, entitlement ratio, the
timeframe for completion of the Buyback;

(i1) make any further or subsequent alterations, additions, omissions, variations, amendments or
corrections to the Notice prior to its circulation, as it, in its absolute discretion deems fit;

(iii)  negotiation and execution of escrow arrangement(s) in accordance with the SEBI Buyback Regulations;

(iv)  earmarking and making arrangements for adequate sources of funds for the purpose of the Buyback
including arranging for bank guarantees as may be necessary for the Buyback in accordance with
applicable laws;

v) opening, operating and closing of all necessary accounts for this purpose, including bank accounts,
trading account, depository accounts, escrow account, special escrow account, and authorizing persons
to operate such accounts;

(vi) appointing and finalizing the terms of designated stock exchange, merchant bankers, brokers, escrow
agents, registrars, legal counsel, depository participants, scrutinizer, compliance officer, advertising
agency and such other intermediaries/ agencies / persons including by the payment of commission,
brokerage, fee, charges etc. and enter into agreements/ letters in respect thereof;

(vil) preparing, approving, executing and filing of various documents as may be necessary or desirable in
connection with or incidental to the Buyback including declaration of solvency, public announcement,
draft and final letter of offer, extinguishment of Equity Shares and certificate of extinguishment and
post-completion advertisement which are required to be filed in connection with the Buyback on behalf
of the Board;

(viii) extinguishment of the Equity Shares bought back by the Company, and filing of certificate of
extinguishment required to be filed in connection with the Buyback on behalf of the Company and/ or
Board, as required under applicable law;

(ix) decide the form (whether cash deposit or bank guarantee) and the amount to be deposited in the
escrow account;

(x) providing such confirmations and opinions as may be required in relation to the Buyback;

(xi) creating and maintaining requisite statutory registers and records and furnishing requisite returns to
Appropriate Authorities;

(xii) to deal with stock exchanges (including their clearing corporations), and to sign, execute, and deliver
such documents as may be necessary or desirable in connection with implementing the Buyback using
the "Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers under
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Takeovers, Buy Back and Delisting” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, and SEBI
circular SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 including any further
amendments thereof;

(xiii) to sign the documents as may be necessary with regard to the Buyback and use of common seal of the
Company wherever necessary on relevant documents required to be executed for the Buyback and to
initiate all necessary actions for preparation and issue of various documents and such other
undertakings, agreements, papers, documents and correspondence as may be necessary for the
implementation of the Buyback to the Appropriate Authorities, Registrar of Companies stock
exchanges, and depositories;

(xiv) making all necessary applications, providing all necessary information and documents to, and
representing the Company before third parties, including, statutory auditors, in relation to the Buyback;

(xv) settling all such questions, difficulties or doubts that may arise in relation to the implementation of the
Buyback;

(xvi) carrying out incidental documentation and to prepare applications and submit them to the Appropriate
Authorities for their requisite approvals;

(xvii) obtaining all necessary consents, certificates and reports from statutory auditors and other third parties
(including the lenders) as required under applicable laws;

(xviii) giving any information, explanation, declarations and confirmation in relation to the public
announcement, draft letter of offer, letter of offer as may be required by the relevant authorities;

(xix) to do all such acts, deeds, matters and things incidental and in connection with the Buyback and deliver
such documents as may be necessary, desirable and expedient; and

(xx) delegating all or any of the authorities conferred as above to any authorized representative(s) of the
Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may
be suggested by the Appropriate Authorities or advisors.

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback Committee for implementing the
Buyback shall be any two members (including at least one director of the Company) and the Buyback
Committee may regulate its own proceedings and meet as often as required, to discharge its functions and
may approve the above resolutions including by way of circular resolutions.

RESOLVED FURTHER THAT BSE Limited, be and is hereby appointed as the designated stock exchange for the
purpose of the Buyback.

RESOLVED FURTHER THAT Ms. Alaka Chanda, Company Secretary of the Company be and is hereby appointed
as the Compliance Officer for the Buyback, and KFin Technologies Limited, Registrar to the Buyback be and is
hereby designated as the investors service centre, as required under regulation 24(iii) of the SEBI Buyback
Regulations.
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RESOLVED FURTHER THAT the Board hereby takes on record the engagement letter dated January 31, 2023,
setting out the terms as mutually agreed between the Company and Edelweiss Financial Services Limited, and
the appointment of Edelweiss Financial Services Limited as the merchant banker to the Buyback in accordance
with the Companies Act, as amended and SEBI Buyback Regulations, be and hereby ratified and approved.

RESOLVED FURTHER THAT the Board hereby takes on record the engagement letter dated February 02' 2023,
setting out the terms as mutually agreed between the Company and Luthra & Luthra Law Offices India, and the
appointment of Luthra & Luthra Law Offices India as legal counsel in relation to the Buyback be and hereby
ratified and approved.

RESOLVED FURTHER THAT, the Board hereby takes on record the draft report issued by S.R. Batliboi &
Associates LLP the Statutory Auditor of the Company, as required under clause (xi) of Schedule | of the SEBI
Buyback Regulations.

RESOLVED FURTHER THAT an escrow account be opened with ICICl Bank Limited (“Escrow Agent”) for the
purpose of the Buyback and the Company shall in accordance with the provisions of the Buyback Regulations,
as and by way of security, for the performance of its obligations under the Buyback Regulations, enter into an
escrow arrangement and agreements with the Escrow Agent and the manager to the Buyback and before the
opening of the Buyback, deposit in the Escrow Account requisite amount in accordance with Regulation 9(xi) of
the Buyback Regulations and the manager to the Buyback be and is hereby authorized to operate the Escrow
Account in accordance with the Buyback Regulations.

RESOLVED FURTHER THAT Edelweiss Financial Services Limited is authorized to operate the Escrow Account
and instruct the Escrow Agent to make the payment of the amount lying to the credit of the Escrow Account in
accordance with the Buyback Regulations and/or the directions of SEBI.

RESOLVED FURTHER THAT in terms of the Buyback Regulations, in the event of non-fulfiiment of the
obligations under the Buyback Regulations by the Company, the monies deposited in the escrow account in
full or in part shall be forfeited and distributed pro rata amongst the shareholders who accepted the offer and
balance if any shall be utilized for investor protection in accordance with Buyback Regulations.

RESOLVED FURTHER THAT Mr. Ashok Reddy, Managing Director of the Company, Ms. Ramani Dathi, Chief
Financial Officer of the Company and Ms. Alaka Chanda, Company Secretary of the Company be and are
severally to execute/perform the acts, deeds, documents, letters and things in the name and on behalf of the
Company, as may be required, to execute the escrow agreement and deposit therein the escrow amount as
required under the Buyback Regulations.

RESOLVED FURTHER THAT, no information/ material likely to have a bearing on the decision of the
shareholders has been/ shall be suppressed/ withheld and/ or incorporated in the manner that would amount
to mis-statement/ misrepresentation and in the event of it transpiring at any point of time that any
information/ material has been suppressed/ withheld and/ or amounts to mis-statement/ misrepresentation,
the Board and the Company shall be liable for penalty in terms of the provisions of the Companies Act and SEBI
Buyback Regulations.

RESOLVED FURTHER THAT, nothing contained herein shall confer any right on any shareholder to offer or
confer any obligation on the Company or the Board or the Buyback Committee to buy back any equity shares
of the Company, or impair any power of the Company or the Board or the Buyback Committee to terminate
any process in relation to such Buyback, if permitted by law.
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RESOLVED FURTHER THAT, the Company shall maintain a register of Equity Shares bought back wherein
details of Equity Shares so bought, consideration paid for the Equity Shares bought back, date of cancellation
of Equity Shares and date of extinguishing and physically destroying the Equity Shares and such other
particulars as may be prescribed in relation to the Buyback shall be entered and that Ms. Alaka Chanda,
Company Secretary of the Company be and is hereby authorized to authenticate the entries made in the said
register.

RESOLVED FURTHER THAT, the particulars of the Equity Share certificates extinguished shall be furnished by
the Company to the stock exchanges within seven days of such extinguishment and the dematerialised Equity
Shares shall be extinguished in the manner as specified under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018, as amended, and the bye-laws, circulars, guidelines framed
thereunder, each as amended, and that Ms. Alaka Chanda, Company Secretary of the Company be and is
hereby authorized to do all such acts as may be required for this purpose.

RESOLVED FURTHER THAT Ms. Alaka Chanda, Company Secretary of the Company be and is hereby authorized
to send the necessary intimations to the Stock Exchanges in relation to this resolution, as may be required
under the SEBI Listing Regulations.

RESOLVED FURTHER THAT any actions taken so far in connection with the Buyback by the officers of the
Company be and are hereby ratified, confirmed and approved.

RESOLVED FURTHER THAT Mr. Ashok Reddy, Managing Director of the Company, Ms. Ramani Dathi, Chief
Financial Officer of the Company and Ms. Alaka Chanda, Company Secretary of the Company, be and are
hereby severally authorized to file necessary e-forms with the Registrar of Companies, and to do all such acts,
deeds and things or incidental for signing and filing of forms, payment of fees etc. and to do all such other acts,
things and deeds, as may be required for the aforesaid purpose or other services as that may be necessary to
give effect to the above resolutions.

//Certified True Copy//
For TeamLease Services Limited

Digitally signed

ALAKA  byaLaka
CHANDA
CHANDA pate: 2023.02.03

14:59:38 +05'30'
Alaka Chanda
Company Secretary & Compliance Officer
Membership No.: F10911

Date: February 03, 2023
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MANIAN & RAO

CHARTERED ACCOUNTANTS

INDEPENDENT PRACTITIONER’S CERTIFICATE ON THE STATEMENT OF
ASSETS AND LIABILITIES

To,

The Board of Directors

TeamLease Services Limited

Salarpuria Ascent Koramangala Industrial Layout

Jyoti Nivas College Road, Koramangala, Bangalore — 560095

Edelweiss Financial Services Limited
[Edelweiss House, Off C.S.T. Road,
Kalina, Mumbai 400 098,
Maharashtra]

(hereinafter referred to as the “Manager to the Buyback”)

Dear Sir/ Madam,

Sub: Proposed buyback of Equity Shares of face value of ¥ 10 /- each (""Equity Shares') by TeamLease
Services Limited (the ""Company" and the buyback, ""Buyback").

1.  We have been informed by the management that the board of directors of the Company, pursuant to their
meeting held on February 3, 2023 have decided to undertake the Buyback through the open market
process, in terms of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended ("SEBI Buyback Regulations”) and the Companies Act, 2013, and the rules made
thereunder, each as amended ("Companies Act").

2. In connection with the Buyback, we, MANIAN & RAO, Chartered Accountants, an Independent
chartered accountant, have received a request from the Company to provide confirmation on certain
financial information as extracted from the audited standalone and consolidated financial statements for
the relevant period as set out in Annexure 1 (the "Statement™). The management of the Company has
extracted the information set out in the Statement from the audited standalone and consolidated financial
statements as at and for the year ended March 31, 2022. We have initialed the Statement for identification
purposes only.

Management's Responsibility

3. The management of the Company is responsible for, including the preparation and maintenance of all
accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the
information and applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances.

4. The management of the Company is also responsible for ensuring that the Company complies with the
requirements of the SEBI Buyback Regulations and the provisions of Companies Act 2013 with respect
to Buyback of shares.





Practitioner’s Responsibility

Opinion

5.

9.

Pursuant to the requirements of the Buyback, it is our responsibility in accordance with the terms of our
engagement letter to provide a reasonable assurance as to the accuracy and the correctness of the
information as set out in the Statement based on verification of relevant records and documents of the
Company.

We have examined the Company's audited standalone and consolidated financial statements as at and for
the financial year ended March 31, 2022.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

We have complied with those relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements.

Based on our examination, we hereby certify and confirm that the information included in the Annexure
I to this certificate in relation statement of assets and liabilities have been correctly extracted from the
audited standalone and consolidated financial statements for the financial year ended March 31, 2022, of
the Company.

Restriction on use

1.

10.

This report has been provided by us at the request of the Company and is solely for the information of the
Company in connection with the Buyback. This report is not intended for general circulation or publication
and is not to be reproduced or used for any other purpose without our prior consent. We hereby consent to
the extracts of this certificate, in full or part, being used in the public announcement, draft letter of offer
and letter of offer of the Company or in any other documents in connection with the Buyback. We also
provide our consent for the reference to this certificate in the due diligence certificate to be filed with
Securities and Exchange Board of India by the Manager to the Buyback in relation to the Buyback. We
undertake to inform you promptly, in writing of any changes to the above information that are brought to
our attention by the management until the completion of the Buyback. In the absence of any such
communication from us, the above information should be considered as updated information until the
completion of the Buyback.

This certificate can be relied on by the Manager to the Buyback and the legal counsel in relation to the
Buyback.

Yours faithfully,

For MANIAN & RAO
Chartered Accountants
Firm Registration No. 001983S

Ravindra C

Partner

Membership No. 213658
UDIN no.: 23213658BGYHHW8126

Place: Bangalore
Date: 03.02.2023





Annexure |
Statement of Assets and Liabilities as on March 31, 2022

Statement showing assets as at book value and estimated realizable values and liabilities expected to rank as at
March 31, 2022:
(Amount in X [millions])

Sr. . Consolidated audited Standalone audited
No. Particulars Financials Financials
Book Value f;triga;it;i Book Value f:tri:\aa“t;i
A | ASSETS
Non - current assets
Property, plant and equipment 113.79 113.79 86.94 86.94
Capital work-in-progress
Goodwill 1,732.66 1,732.66 - -
Other intangible assets 775.29 775.29 290.83 290.83
Intangible assets under development 178.28 178.28 162.83 162.83
Investments in associates and joint ventures
Financial assets
(i) Investments 30.00 30.00 3,240.47 3,240.47
(i) Other non-current financial assets 1,111.68 1,111.68 1,412.80 1,412.80
Deferred tax assets (net) 25.86 25.86 69.15 69.15
Income tax assets (net) 1,545.44 1,545.44 1,131.85 1,131.85
Other non — current assets 5.24 5.24 - -
Total non - current assets (A) 5,518.24 5,518.24 6,394.87 6,394.87
Current assets
Inventories
Financial assets
(i) Investments 503.47 503.47 503.47 503.47
(i) Trade receivables 5,403.59 5,403.59 3,471.71 3,471.71
(i) Cash and cash equivalents 1,765.48 1,765.48 1,538.26 1,538.26
(iii) Bank balances other than in (ii) above 1,164.59 1,164.59 870.93 870.93
(iv) Other current financial assets 679.36 679.36 713.44 713.44
Income Tax Assets (Net) 3.15 3.15 - -
Other current assets 366.19 366.19 269.04 269.04
Assets classified as held for distribution to shareholders - - -
Total current assets (B) 9,885.83 9,885.83 7,366.85 7,366.85
Total assets (A+B) 15,404.07 15,404.07 13,761.72 13,761.72
B | Liabilities
Non - current liabilities
Financial liabilities
(i) Borrowings
(ia) Lease liabilities 217.82 217.82 190.90 190.90
(ii) Other non-current financial liabilities 18.54 18.54 13.40 13.40






Sr. . Consolidated audited Standalone audited
No. Particulars Financials Financials
Book Value f:tiga;itzeei Book Value f:triza;it::;

Employee defined benefit liabilities 1,118.24 1,118.24 1,058.77 1,058.77
Other non-current liabilities 42.19 42.19 42.19 42.19
Provisions -
Deferred tax liabilities (net) 28.51 28.51 - -
Total non-current liabilities (C) 1,425.30 1,425.30 1,305.26 1,305.26
Current liabilities
Financial liabilities

(i) Borrowings 276.68 276.68 251.68 251.68

(ia) Lease liabilities 103.82 103.82 90.41 90.41

(i) Trade payables -
eE’ajc)e:';)rtia;Lzutstanding dues of micro enterprises and small 26.46 26.46 S o
0 Lot e fetors et i
(iii) Other current financial liabilities 3,024.14 3,024.14 2,330.26 2,330.26
Employee defined benefit liabilities 633.80 633.80 616.82 616.82
Other current liabilities 2,463.14 2,463.14 2,181.65 2,181.65
Provisions - - - -
Current tax liabilities (net) - - - -
Liabilities classified as held for distribution to shareholders - - - -
Total current liabilities (D) 6,920.77 6,920.77 5,671.31 5,671.31
Total liabilities (C+D) 8,346.07 8,346.07 6,976.57 6,976.57
Total Estimate Value of Assets (A+B) 15,404.07 15,404.07 13,761.72 13,761.72
Estimate Surplus after paying Debt in full 7,058.00 7,058.00 6,785.15 6,785.15

(A+B)- (C+D)

*As per management estimate







Chartered Accountants
12" Floor

“UB City” Canberra Block
No. 24, Vittal Mallya Road
Bengaluru — 560 001, India

Tel: +91 80 6648 9000

Independent Auditor’s Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of

Schedule | of the Securities and Exchange Board of India (Buy-back of Securities) Regulations,

2018 as amended

The Board of Directors

TeamlLease Services Limited

315 Work Avenue Campus,

No.77, Ascent Building, Jyothi Nivas College Road,
Koramangala,

Bengaluru — 560095

This Report is issued in accordance with the terms of our service scope engagement letter dated
February 3, 2023 and master engagement agreement dated February 3, 2023 with TeamLease
Services Limited (hereinafter the “Company”).

The proposal of the Company to buy back its equity shares in pursuance of the provisions of Section
68 and 70 of the Companies Act, 2013 (the “Act’) and the Securities and Exchange Board of India
(Buy-back of Securities) Regulations, 2018, as amended (“the SEBI Buyback Regulations”), has been
approved by the Board of Directors of the Company in their meeting held on February 03, 2023. The
proposal for buyback is subject to the approval of the shareholders of the Company. The Company
has prepared the accompanying Annexure A- Statement of permissible capital payment for proposed
buyback of equity shares (the “Statement”), which we have initialed for identification purposes only.
The Statement contains the computation of amount of permissible capital payment towards buyback
of equity shares in accordance with the requirements of Section 68(2)(c) and Regulation 4(i) of the
SEBI Buyback Regulations, based on the latest audited standalone and consolidated financial
statements of the Company for the year ended March 31, 2022.

Board of Directors Responsibility for the Statement

3.

The preparation of the Statement is the responsibility of the Board of Directors of the Company,
including the preparation and maintenance of all accounting and other relevant supporting records
and documents. This responsibility includes the design, implementation and maintenance of internal
control relevant to the preparation and presentation of the Statement and applying an appropriate
basis of preparation; and making estimates that are reasonable in the circumstances.

The Board of Directors are responsible to make a full inquiry into the affairs and prospects of the
Company and to form an opinion as specified in clause (x) of Schedule | to the SEBI Buyback
Regulations on reasonable grounds that the Company will not, having regard to its state of affairs,
be rendered insolvent within a period of one year from the date of the Board meeting. The Board of
Directors are also responsible for ensuring that the Company complies with the requirements of the
Act and SEBI Buyback Regulations.





Auditor’s Responsibility

5.

10.

Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our responsibility to
provide reasonable assurance:

(i) Whether we have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for year ended March 31, 2022;

(ii) Whether the amount of permissible capital payment for the proposed buyback of the equity shares
as included in the Statement has been properly determined in accordance with the provisions of
Section 68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

(iii)Whether the Board of Directors have formed the opinion as specified in clause (x) of Schedule |
to the SEBI Buyback Regulations on reasonable grounds and that the Company, having regard to
its state of affairs, will not be rendered insolvent within a period of one year from the date of the
Board Meeting.

The audited standalone and consolidated financial statements referred to in paragraph 5(i) above,
have been audited by us, on which we issued an unmodified audit opinion vide our reports dated May
18, 2022 and May 18, 2022 respectively. Our audits of these financial statements were conducted in
accordance with the Standards on Auditing, as specified under Section 143(10) of the Act and other
applicable authoritative pronouncements issued by the Institute of Chartered Accountants of India.
Those Standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports
or Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by
the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements.

Our scope of work did not involve us performing audit tests for the purposes of expressing an opinion
on the fairness or accuracy of any of the financial information or the financial results of the Company
taken as a whole. We have not performed an audit, the objective of which would be the expression
of an opinion on the financial results, specified elements, accounts or items thereof, for the purpose
of this report. Accordingly, we do not express such opinion.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the applicable criteria mentioned in paragraph 5 above. The procedures selected depend
on the auditor's judgement, including the assessment of the risks associated with the applicable
criteria. Our procedures included the following in relation to the Statement:

i)  We have inquired into the state of affairs of the Company in relation to its audited standalone
and consolidated financial statements for the year ended March 31, 2022 and the unaudited
financial results of the Company for the nine months ended December 31, 2022;





Vi)

vii)

Read the Articles of Association of the Company and noted the permissibility of buyback;

Traced the amounts of Paid-up equity share capital, Securities premium and Retained earnings
as mentioned in Statement from the audited standalone and consolidated financial statements
for the year ended March 31, 2022;

Obtained the minutes of the meeting of the Board of Directors in which the proposed buyback
was approved and compared the buyback amount with the permissible limit computed in
accordance with the section 68(2)(c) of the Act, Regulation 4(i) of the SEBI Buyback Regulations,
proviso of Section 68(2)(b) of the act and proviso of regulation 5(i)(b) of SEBI Buyback
regulations;

Obtained the minutes of the meeting of the Board of Directors in which the proposed buyback
was approved and read the board had formed the opinion as specified in SEBI Buyback
Regulations on reasonable grounds that the Company, having regard to the state of affairs, will
not be rendered insolvent within a period of one year from the Board meeting date;

Tested whether the ratio of aggregate of secured and unsecured debts owed by the Company
to the paid up capital and free reserve after such buy-back is as per Section 68(2)(d) of the
Companies Act, 2013 and SEBI Buyback Regulations to the extent applicable;

Examined that all shares for buyback are fully paid-up;

viii) Obtained necessary representations from the management of the Company;

Opinion

1.

Based on our examination as above, and the information and explanations given to us, we report that:

(i)

(ii)

(iii)

We have inquired into the state of affairs of the Company in relation to its audited standalone and
consolidated financial statements for year ended March 31, 2022;

The amount of permissible capital payment for proposed buyback of the equity shares as included
in the Statement has been properly determined in accordance with the provisions of Section
68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

The Board of Directors have formed the opinion as specified in clause (x) of Schedule | of the
SEBI Buyback Regulations on reasonable grounds that the Company, having regard to its state
of affairs, will not be rendered insolvent within a period of one year from the Board meeting date;





Restriction on Use

12.

The Report is addressed to and provided to the Board of Directors of the Company pursuant to
the requirements of Section 68 and Section 70 of the Act read with Clause (xi) of Schedule | of
SEBI Buyback Regulations solely to enable them to include it (a) in the explanatory statement to
be included in the postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company and (c) other documents
pertaining to the buyback to be filed with the Securities and Exchange Board of India, the stock
exchanges, the Registrar of Companies, the National Securities Depository Limited and the
Central Depository Securities (India) Limited, (d) and for onward submission to the Manager to the
Buyback in connection with the Buyback and should not be used by any other person or for any
other purpose. Accordingly, we do not accept or assume any liability or any duty of care for any
other purpose or to any other person to whom this report is shown or into whose hands it may
come. We have no responsibility to update this report for events and circumstances occurring after
the date of this report.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

NAVIN

Digitally signed by
NAVIN KUMAR

KUMAR AGARWAL

Date: 2023.02.03

AGARWAL 1841556 +05'30°

per Navin Agrawal

Partner

Membership Number: 056102
Place of Signature: Bengaluru
Date: February 3, 2023

UDIN: 23056102BGUUNU6018
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Annexure- A

Statement of permissible capital payment for proposed buyback of equity shares.

Computation of the amount of permissible capital payment towards buyback of equity shares in accordance with the
requirements of Section 68(2) of the Companies Act, 2013 as amended, and the Securities and Exchange Board of India (Buy-
back of Securities ) Regulations, 2018, as amended ("SEBI Buyback Regulations"), based on both the audited standalons
financials statements and the audited consolidated financials statements of the Company as at March 31, 2022

Amount in Rs. Lakhs)

Particulars Standalone Consolidated
A. Paid up equity Share Capital- Equity Shares of Rs.18 each fully paid up 1,709.68 1,709.68
B. Free reserves*
- Securities Premium Account 24,764.29 24,764.29
- Retained Earnings 41,148.21 42,489.11
Total Free Reserves 65,913.50 67.253.40
Total of Paid up Equity Share Capital and Free Reserves (A+B) 67.623.18 68.963.08
Maximum amount permissible for buyback under Section 68(2)(c) of the Act and 16,905.80 17,240.77
Regulation 4(i) of the SEBI Buyback Regulations { 25% of the Total of the Paid up
Equity Share Capital and Free Reserves)
Amount approved by the board of directors subject to approval of 10.006.00
shareholders for the buyback in the meeting held on February 3, 2023 U

* Free Reserves as defined in Section 2(43) of the Companies Act, 2013 read along with Explanation Il provided in Section 68

of the Companies Act, 2013 as Amended.

Note: The above circulation of the total paid-up equity share capital and free reserves as at March 31, 2022 for buyback of
equity shares is based on the amcunts appearing in the audited standalone financial statements and the audited consolidated
financials statements of the Company for the year ended March 31, 2022. These financials are prepared and presented in
accordance with the accounting principles generally accepted in India, including Indian Accounting standards prescribed under
Section 133 of the Companies Act, 2013 read with rules made thereunder, (as amended).

FOR IDENTIFICATION PURPOSES ONLY

S.R. Batliboi & Associates LLP
BENGALURU

For TeamLease Services Limited

Nedurumalli

Digitally signed by Nedurumalli Ashok
Kumar
DN: CN = Nedurumalli Ashok Kumar,

AShOk Ku mar C=IN, S =Telangana, O = Personal
Ashok Kumar Nedurumalii

Managing Director

Teamblease Services Limited, CIN No: 1.74140KA2000PLC118395
Registered Office : 315 Work Avenue Campus, #77, Ascent Building,

Koramangala Industrial Layout, Jyothi Nivas College Road, Koramangala, Bangalore - 560095.

Date: 2023.02.03 17:55:06 +05'30"
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EXTRACTS OF THE MINUTES OF THE MEETING OF SHAREHOLDERS OF TEAMLEASE SERVICES LIMITED ["THE
COMPANY, TEAMLEASE™) DEEMED TO BE CONDUCTED AT THE REGISTERED OFFICE OF THE COMPANY AT
315 WORK AVENUE CAMPUS, ASCENT BUILDING, NO. 77, KORAMANGALA INDUSTRIAL LAYOUT, I¥OTI
NIVAS COLLEGE ROAD, RORAMANGALA, BANGALORE — 560055 ON TUESDAY, MARCH 14, 2023 BY WAY
OF POSTAL BALLOT THROWGH REMOTE E-VOTING AND THE RESULTS DECLARED BY THE COMPANY ON
MARCH 16, 2023

*RESOLVED THAT pursuant to the Board Resslution dated Februeary 03, 2023, Article 12 of the Articles of
Assodation of the Company and the provisions of Sections 63, 63, 70, 110 and all other applicable provisions, if
any, of the Companies Act, 2013 [the "Companies Act™} read with, rules framed under the Companies Act,
induding the Companiegs I:Eharn Capital and ﬂahan‘tum—s} Rules, M114 {fn the extant :Fplil:ahl-a] I:han?'m:lltnr
referred to as the "share Capital Rules"), the Companies (Manmagement and Administration) Rules, 2014 and
ather relevant rules made thereunder, each as amendied Trom tirme o time and the provisions of the Securities
and Exchange Board of India (Buy-Back of Securities) Repulations, 2018, as amended ("SEBI Buyback
Regulations”}, the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended {"SEBI Listing Regulations”] (including ra-enactment of the Companies Act or
the rules made thereunder or the SEBI Buyback Regulations, or the SERI Listing Regulations] and subject to
such other approvals, permissions. consents, sanctions and cxemptions as may be necessary and subject to
any modifications and conditions, iF any, a8 may be prescribed by the Securities and Exchange Board of India
|“SEBI™), Registrar of Companies, Karnataka at Bangalore (the "RoC”), B5SE Limited |“BSE"), Mational Stock
Exchange of India Limited {“"NSE* Jand! or other autherities, insttutions or bodies (together with SEBI, BSE and
MSE, the "Appropriate Awthorities™), as may be necessary, and subject to such conditions, alterations,
amendments and modifications ae may ba prescribed or imposed by them whils granting such approvals,
peErmissians, consents, sanctions and comptions which may be agreed and by the board of directors of the
Company (“Board”, which term shall be deemed 1o include any committes of the Board ard! or officials, which
the Board may constitute) authorise to edercise (5 powers, Including the powers conferred by this resolutian),
the members of the Company hereby consent and approve the buyback by the Company of its fully paid-up
equity shares having a face value of H1O/- (Indian Rupees Ten Cnly} each ("Equity Shares™), not exceeding
3,727,869 Equity Shares [representing 1,92% of the total number of Equity Shares in tha tatal paid-up aquity
capital of the Company as of March 31, 2021], at a price of H3,050 /- {Indian Rupees Three Thowsand Fifty
Oy | per Eguity Share payable in cash for an aggregate amount not excesding H 100 crores/- (Indian Rupees
Qe Hundred Crores Only), excledng tax payable under Income Tax At 1961 and any expenses inturred or to
be incurred for the Buyback viz, brokerage costs, fees, turnover charges, taxes such as tax on Buyback,
sequrities transaction tax and goods and services tax (if any), stamp duty, filing fees to SEBI, stock exchanpe
nhargq:, aduisors) lagal f{ln—.;_, printing and dispatch cupenses, if any, puh|in announcemant publication
expenses and ather incidental and related expenses and charges (“Transaction Costs™], which represents
14.79% and 14.50% of the aggregate of the Company's paid-up capital and free reserves & per the standalone
and ¢onsolidated audited financials of the Company for the year ended as on March 31, 2022 respectively
fwhich is within the statutory limits of 25% of the aggregate of the fully paid-up equity share capital and free
reserves of the Company, based on both standalone and consolidated financial statements of the Company, as
an March 11, 2032 as per the provisiors af the Campanies Act and SEBI Buyback Regulations), from all the
sharchoiders beneficial owners of the Equity Shares of the Company {except any shareholders/ beneficial
owners who may be spedificaly prohibited under the applicable laws by Approgriate Authorites), including
promaters [as defined under SEBI (Substantial Acguisition of Shares and Takeovers) Regulations, 2011, and to
be referred a3 “Promoters”) and members of the promoter group, as on a record date [("Eligible
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Shareholders™] to be subsequently decided by the Board (“Record Date”), through the “tender offer” route, on
a proportionate basis as prescribed under the SEBI Buyback Regulations (hereinafter referred to as the

“Buyback"),

RESOLVED FURTHER THAT the Company, to the extent legally permissible, implement the Bayback using (he
"Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeowers, Buy
Back and Delisting” notified by the Secwurities and Exchange Board of India ("SEBI®} wvide circular
CIR/CFD/POUICYCELL1/2015 dated April 13, 2015 read with ciroslar CFD/DCRZSCIRS PA20IG/131 dated
December 9, 2016 and circular SEBIS HOSCFD/DOR-INFCIR/PSI02 1615 dated August 13,2021, including any
amendments or statutory modifications for the time being in force ["SEBI Circulars"),

RESCLVED FURTHER THAT the Company may buyback Eguity Shares from all the existing Members holding
Equity Shares of the Company on 3 proportionate basis, provided that 15% |Fifteen percent) of the number of
Equity Shares which the Company progoses to Buyback or number of Equity Shares entitled as per the
sharshokding of srnall shareholdars as on the Becord Date, whichever iz higher, shall ba raservad for the small
sharchodders, as presoribed undar Regulation o of the Buyback Regulations,

RESOLVED FURTHER THAT the Buyback of Equity Shares from non-resident Members of the Company,
induding Foreign Corporate Bodies (“FCBs"), Foreign Institutional Imvestors {"Flks™)/Foreign Portfolio Investors
{"FPIs"], Members of foreign nationality, etc.. shall be subject to such approvals, if any, and to the extent
necessary or required from the concerned authorities including approvals from the Reserve Bank of India
{“RBE ) unger the Fercign Exchange Management Act, 1999 and the rules, regulatéons framed thercunder, i
any.”

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
conferred hereinabove asit may in its absolute discretion deam fit, to any Committee of Directonshany one or
e Dinq-l:tn'r[;:ll.l' ﬂf‘ﬁl;a-rl:s:llllhuthnri:qd Hepresentativeis) [ﬁnl.lfhﬂl;l' Committea”| of the Company in ordar to
give effioct to this resolution, including but not limited to finalizing the terms of the Bayback such a5 recond
date; entitlernent ratio; the time frame for completion of Buyback; appointment of merchant bankers,
registrars, brokers, lawyers, depository participants ("DPS™), escrow  agents, advisors, consultants,
intermediaries, other agencies, a5 may be required, forimplementation of the Buyback; preparation, finalizing,
signing and filing of the Public Announcement, Draft Letter of Offer/Letter of Offer and such other necessary
applications, undertakings, agreements, papers, docurments and correspondence, if required wnder the
Commuon Seal of the Company, to be filed in connection with the Buyback with SEBI, RBI, stock aschanges
where the Eguity Shares of the Company are listed, Registrar ol Companies, Depositories andfor ogher
ragulatory andfor statutory authorities as may be reguired fram time o time and obtain their apnrwals and te
initiate all necessary actions including opening, operation and closure of necessary bank accounts [including
escrow account), issuance of bank guarantee in favour of the merchant bankers, or deposit of acceptable
securities with appropriate margin with the merchant bankers, entering: into agreaments, release af puhlic
annoumcement, filing of declaration of solvency, chiaining all necessary certificates and reports from statutory
auditors and other third parties as required under applicable law, extingushment of dematerialized shares and
physical destruction of share certificates in respect of the Equity Shares bought back by the Company.

RESOLVED FURTHER THAT noathing contained herein shall confer any right on the part of any Members to offer
and} ar any abligation on the part of the Company or the Board ar the Buyback Commities ta Buyback any
shares, and) or impair any power of the Company or the Board or the Buyback Commitice to terminate any
process in relation 1o such Buyback, if so permissible by law.

RES0OLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board and the Buyback
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Committee be ard are hereby empowered and authorised severally on behalf of the Company to accept and

make any alteration(s)/ modification|s) to the terms and conditions as it may deem necessary, cONCErMINg any
aspadt of the Buyback, in accordance with the statutory requiremnents or any conditions laic down by any
regulatory or ather authority while giving Its approval as well as to glve such directions as may be recessary or
dlesirable, to settle any guestions, difficulties or doulnts that may adse and gererally, 1o do all acts, deeds,
matters and things as the Board and/or any person authorised by the Board of Directors may, in absolute
discretion deem necessary, expedient, usual or proper in relation to or in connection with or for matters
consequential to the Buyback withouwt sesking any further consent or approval of the Members or otherwise to
the end and intant that they shall be desmed to have given their approval thereto expresshy by the suthariy
of this Resclution,”

J [ Certified True Copy//
For Teamlease Services Limited

ﬁllak? ﬂﬁrx‘&'

Alaka Chanda
Company Secretary & Compliance Officer
fMembership No.: F10911

Date: March 29, 2023
Place: Bangalore
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EXPLANATORY STATEMENT
Pursuant to Sections 102 and 110 of the Companies Act, 2013 ("Act"]

APPROVAL FOR BUYBACK OF EQLITY SHARES

The Board of Directors of the Company, at its meeting held on February 03, 2023 [“Board Meeting”) has,
subject to the approval of the Members of the Company by way of Special Resolution and subject o such
appravals of regulatory andfor statutory authorities as may be reguired under applicable laws, appraved
buyback of up to 3,27,869 [ Three Lakhs Twenty Seven Thousand Eight Hundred and Sixty Nine) fully paid-up
Equity Shares of face value of % 10 (Indian Rupzes Ten Only) zach ["Equity Shares™), on a proportienate basis,
through the “Tender Offer” route through Steck Exchange mechanism in accordance with the Act, the
Companies {Share Capltal and Debentures) Rubes, 2014, Compankes (Management and Administratbon] Rules,
2014, to the extent appllcable, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements| Regulations, 2015, the Securities and Exchange Board of India {Buy-Back of Securities)
Fegulations, 20018, ["Buyback Regulations™|, o armended from time to lime, and the Securitees and Exchange
Board of India Circular CIR/CFDVPOLICYCELL/L 2005 dated April 13, 2015 read with  Circulas
CFDFDCRZ/OIRSP/2016/131 dated December 9, 2016 and Circular SEBLHOSCFDYDCR-NLCIRS P/ 20210615 dated
Auguest 13, 2021 [("SEBI Circulars”), at a price of 23050 (Indian Rupees Three Thowsand Fifty only) per Equity
Share paysble In cash for an ageregate consideration nol exceeding S100,00,00,000(Indian Aupess One
Humndred Crore only) ("Offer Size”] excluding tax payable under Income Tax Act, 1961 and any expenses
ineurred ar to be incurred for the Buyback vie brokerage costs, fees, turngver charges, taxes such as tay on
Buyback, securities transaction tax and goods and services tax (if any), stamp duty, fling fees to SEBI, stock
exchange charges, advisors/legal fees, panting and dispatch expenses, if any, public anrouncement publication
expenses and other incidental and related expenses and charges (“Transaction Costs™) ("Buyback™).

The Offer Slze of the Buyback constitutes 14.79% and 14.50% of the aggregate paid-up capltal and free
reserves as per the standalone and consoflidated audited financials of the Company for the year ended as on
March 31, 2023, respectively, which i within the statubory limits of 25% of the aggregate of the fully pald-up
equity share capital and free reserves of the Company, Based on both standalone and consolidated finangal
statements of the Company as on March 31, 2022, as per the provisiors of the Companies Act and SEBI
Buyback Regulations and represents 1.92% of the total number of Equity Shares in the total paid-up equity
capltal of the Company asof as on March 31, 20232,

Sirce the Buyback Is more than 10% of the tota! pald-up eguity share capltal and free reserves of the
Company, i terms of Section GE(21(0] of the Act, it & necessary to obtain the conset of the Members of the
Company, for the Buyback, by way of 3 Specizl Resolution, &ccardingly, the Company is seeking vour cansent
by means of postal ballot for the aforesaid proposal as contained in the Resalution provided in this Postal
Ballot Motice,

Certain figures contaimed In this Postal Ballot Wotice have bees subject to rounding-off adjustments. All
declmals have been rounded off to twoe decinal polnts.

Requisite details relating to the Buyback are given below:
1. DObjective of the Buyback

The current Buyback is being undertaken by the Company after taking into account the strategic and
operational cash requirements of the Company in the medium term and fior returning surplus funds to the
membeers in an effective and efficient manner, The Board at its meeting held on February 03, 2023, considered
the accumulated free reserves as well as the cash liquidity reflected in the latest available standalone and
consofidated audited financial statements as on March 31, 2022, and also as on the date of the Board Meeting
and considering these, the Board declded to allocate up to % 100,00,00,000/- {Indian Rupees One Hundred
Crore only) excleding the Transactson Costs for distributing to the shaseholders halding Equity Shares of the
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y through the Buvback, The Buyback will help the Company achieve the following objectives: {i)

optimize returns to shareholders; and {ii] enhance overall shareholders” value.

after co

nsldering several factors and benefits to the sharsholders holding Equity Shares of the Company, the

Board decided to recommend 8 Buyback of Equity Shares at a prics of 23050 {Indian Rupses Three Thousand
Fifty anky) peer Equity Share for an aggregate amount not exceeding T100,00,00,000/-  (Indian Rupeet One
Hundred Crore only). The Buyhack &= being undertaken, inter-alia, for the following reasomns;

fi

ii

ii

[i

.

i The Buyback will help the Compary to return surphes cash to its shareholders holding Equity
thares broadly in proportion te thelr shareholding, thereby, enhancing the overall return to
shareholders;

il  The Bugback, which i1 being implamented throwgh the tender offer reute ag preseribed under the
SEBI Buyback Regulations, would imvalve allocation of number of Eguity Shares = per their
entitlement or 15% of the number of Equity Shares to be bought back whichever is higher,
reserved for the small shareholders. The Company beliowes that this reservation for small
shareholders would benefit & large number of public shareholders, who would get ¢lassified as
“small shareholder™ as per Regulatson 2{1)in) of the SEBI Buyback Regulatlans;

i} The Buyback may help in Improving return on eguity, by reduction in the eguity base, thereby
leadfing to long term increase in shareholders’ value; and

v} The Buyback gives an option to the sharehodders holding Equity Shares of the Company, who can
choose to partickpate and get cash In lleu of Equity Shares to ke accepted under the Buyback
offer or they may choose not to participate and enjoy & resultant Inrease In their percentage
shareholding, post the Buybkack offer, without additional Investment.

The Buyback may lead 1o reduction in outstanding Equity Shares, improvemsant in earnings per
eqquity share, and enbanced returmn oninvested capital, The Buyback will net in any mamner impals
the ability of the Company to pursue growth opportunities or meet ts cash requirements for
business aperatiors and for continued capital imvestment, as and when reguired,

Maximum number of securities that the Company proposes to buyback

The Company proposes 1o buy back up to 3,27.B69 (Three Lakhs Twenty Seven Thousand Eight
Hundred and Sixy Ning] Equity Shares of face value of % 10 {Indian Rupees Ten Only) each of the
Company,

Buyback Price and basis of determining the price of the Buyback

The Eguity Shares of the Cormpany are proposed to be bought back at a price of #3050 |Indian Rupees
Three Thouwsand Fifty only) per share (“Ofer Priee"). The Offer Price has been arrived at afver
consiering varlows factors including, but not limited o the trends in the volume weighted avwerage
prices and cloding price of the Equity Shares an BSE Limited ["BSEY) and Matlonal Stock Exchange ol
Indiz Limited |'N$E"'] i.e. the stock exchanges, whare the Equity Chares of the Company are lsted,
impact on net worth, price earnings ratio, earnings per share and other financial parametars,

The Offer Price represents:

Fremium of 19.30% and 19.24% to the volume weightad average market price of the Equity Share
on MSE and BSE, respactively, durirg the three manths preceding the date of intimation to the
Stock Exchanges for the Board Mesting to consicer the proposal of the Buyback, [“Intimation
Daate” |

Premium of 23.16% and 23.15% over the volume weighted average market price of the Equity
Shares on NSE and BSE, respectively, for two weeks preceding the Intimation Cate

Fremium of 25.97% and 25.43% over the closing price of the Equity Shares on MNSE and BSE,
respectively, as on the Intimation Date.
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i, Premium of 25.08% and 25.09% owver the closing price of the Egquity Share on MSE and BSE,
respectively, as on Janwary 24, 2023, which is a day preceding the date of intimaticn to the Stock
Exchanges for the Board Meeting to consider the proposal of the Buyback.

W, Premium of 31.22% and 31.00% over the closing price of the Equity Shares on N3E and BSE,
respectively, a5 on the Board Meeting, when the Buyback was approved

&z required under Section GE(2)(d] of the Act, the ratio of the agaregate of secured and unsecured
debts owed by the Company will mot be more than twice the pald-up capital and free reserves after
the Buyback both on audited standalone flinancial statements and acdited consolidated financial
statements of the Campany as an March 31, 2022,

4. Maximum amount reguired for Buyback, its percentage of the total paid-up capital and free
reserves and sources of funds from which Buyback would be financed

Thee maxirnum amount required for Buyback will not exoeed T100,00,00,000 {indian Rupees One
Hundred Crores Only), excluding tax payable under Income Tax Act, 1961, as amended and any
expanses incurred or to be incurred for the Buyback viz. brokerage costs, fees, turnowver charges, tases
such as tad on Buyback, securities transaction tax and goods and services tax [if any), stamp duty,
filing fees to SEB, stock exchange charges, advisorsy/|legal feas, printing and dispatch expenses, if any,
pubfic anmouncement publication expenses and other Incldental and related expenses and charges
|“Transaction Costs™), which represents 14.79% and 14.50% of the aggregate of the Compary’s paid-
up capital and free reserves as per the standalone and consolidated awdited financial statements for
the year erded a5 on March 31, 2022 respactively, which is less than 25% of the total paid up equity
capital and free raserves of the Company.

The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of
the Company (retained earnings) andfor securities premium andfor such other source as may be
permitted by the Buyback Regulations ar the Act,

The Company shall transfer from its free reserves or securities premiwm account and/ or such sources
as may be permitted by lzw, a sum equal to the nominal value of the Eguity shares so bought back to
the Capital Redemption Reserve Account and detalls of such transfer shall be dsclozed in its
subteguent audited financial statements,

The funds borrowed, il army, fram banks and financial institutions will not be used for purpose of the
Buyback

5. Method to be adopted for the Buyback

The Buyback shall Be on a proporionate batis, theough the "Tender e route, as prescribed under
the Buyback Regulztions, to the extent permissible, and the "Mechonism for ocquisition of shores
throwgh Atock Exchonges pursuont to Tender-Offers under Tokeowvers, Buy Bock ond Delisting” as
notified by SEBI vide circular CIRSCFO/POLICYCELLY1/ 2015 dated April 13, 2015 read with the SEBI's
clroular CFOFOCRZSORSP/2016/131 dated December 9, 2016, and SEB! circular SEBNHOJCFO/DCR-
IYCIR/PA021/E15 dated August 13, 2021, including any amendments o statutory modifications for
the time being in force ("SEBI Circulars™), The Buyback will be implemented in accordance with the
Act read with the rules framed thereunder, the Buyback Regulations and on such terms and
conditions as may be desmed fit by the Company.

As reguired under the Buyback Regulatéons, the Company will anmounce a record date |(YRecord
Date”) for determimng the names of the Members halding Equity 3hares of the Company who will be
eligible 1o participate in the Buyback (“Eligible Shareholder(s)”). Comsequent to the approval of the
Buyback, Efgible Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating
their entitlemeant,
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The Equity Shares to be bought back i divided in two categories:

I, Reserved category for smalf shareholders; and
l, General categary for all ather sharehaolders,

Az defined in Regulation 2{ijin) of the Buyback Regulatiens, & "small sharehaldes” it 8 shareholder
who holds Equity Shargs having market value, based on closing price of shares on Stock Exchanges
having highast trading volume as on the Fecord Date, of nok more than 22,00,000 -Iﬁupw:. two lakh
anlyl,

In accordance with proviso to Regulation & of the Buyback Regulations, 15% of the number of Equity
Shares which the Compary proposes o buyback or such number of Equity Shares entitled a: per the
shareholding of small sharehaolders as on the Record Date, whichever is higher, shall be reserved for
the small sharehobders as part of this Buyback,

Based on the holding on the Record Date, the Company will determing the entitbernent of each
Eligible Sharehcider to tender their shares in the Buyback. This entidement for each Eligiole
Sharehalder will be caloslated based on the number of Eguity Shares held by the respective
shareholder as on the Record Date and the ratio of the Buyback applicable in the category to which
such sharehaolder belongs,

In accordarce with Regulatkon 9{ix] of the Buyback Regulatkons, to ensure that the same shargholdears
with multiple demat accounts/folics do not recelwe a higher entitlement under the Small Shareholder
category, the Company will club together the Eguity Shares held by such shareholders with a commaon
PAN Tor determining the category (Small Shareholder or General) and entitlernent under the Buyback.
In case af joint shareholding, the Company will club together the Equity Shares held in cases where
the sequence of the PANs of the |oint sharefolders is identical, In case of physical sharehobders,
where the sequence of PANS Is Identical, the Company wifl club together the Equity Shares held in
such cases. Similarly, In case of physical shareholders where FAN s not avallable, the Company will
check the sequence of names of the @int holders and club together the Equity Shares held In such
cases where the sequence of name of joint shareholders is identical,

Shareholders’ participation in Buyback will be voluntary. Eligible Sharehalder{s] halding Equity Shares
can choose to participate and get cash in lieu of shares to be accepted wnder the Buyback or they may
choose not to participate. Eligible Sharehaoldar|s) holding Equity Shares may also accapt a part of their
entitlemant. Eliginle Sharehaolder(s| holding Equity Shares also have the option of tenderng additicomal
shares [ower and above their entitlemsant]) and participate In the shortfall created due to non-
participation of some other sharehalders, if any.

The maxdmum tender under the Buybadk by any Eligible Shareholder cannot exceed the number of
Equity Shares held by the shareholder as on the Record Date.

The Equity Shares tendered as per the entitlement by Elighle Shareholder(s) balding Equity Shares as
well as additional shares tendered, if any, will be accepted as per the procedure laid down in Buyback
Regulations. The settlement of the tenders under the Buyback will be dane wsing the * Mechanism for
aeguisition af shares through Stock Exchange pursuant to Tender-Qffers under Takeovers, Buy-Back
and Defisting™ notified by SEBI Circulars.

Detailed instructions for participation in the Buyvback (tender of Equity Shares in the Buyback) as well
as the relevant timetable will be induded in the Letter of Offer to be sent to the Eligible
Shareholder(s).
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Time lirmit for completing the Buyback

The Buyback, subject 1o the ragulatony consents and approvals, If any, & proposed to be completed
wiithin 12 manths from the date of pascing of Special Resalution by the Members < contemplated in
this Pastal Ballot MNotice.

Compliance with Section 6&(2)(c] of the Act

The agpregate paid-up share capitsl and free resarves as on March 31, 2022 15 2 67,623,138 lakhs and
T68,963.08 lakhs as per sudited standalons financial statements and audited consolidated financial
statements, respactivety.

Under the pravizsions of the Act, the funds deploved for the Buyback cannot exceed 5% of the
aggregate fully paid-up share capital and free reserves of the Company as per audited standalene
financial statements and audited consolidated financial statements of the Company as on March 31,
2022 0e. % 16,905.80 akhs and % 17,240,77 lakhs respectively.

The maximum amount proposad to be utilized for the Buyback, is not exceeding 3100,00.00,000
{indizn Rupess One Hundred crore Only) and is therefore within the limit of 25% of the per the
standalone and consolidated audited financiak of the Company for the year ended as on March 31,
20022 of thie Campary,

Details of holding and transaction: in the shares of the Company

The aggregate shereholding of the i) Promoter and the members of the Promoter Group and persans
who are in control of the Company, §i} Directors/Partners of the Promoter, where promoter is a
company/LLP, and iil} Directors and Key Managerial Personned of the Company as on the date of
Postal ballot notice Le. February 03, 2023, are as follows:

i. Aggregate sharehoiding of the Promoters and the members of the Fromoter Group and persons
who are in contral of the Company as an the date of Postal ballot notice i.e. February 03, 2023

LMo

% of

Name of Shareholder Category Mumber of Equity

HR Offsharing Ventures Pre Ltd | Promaotes 44,53 876 2374 |

WED Consultants LLE Promaoter 11,96,.997 .00

Hansinl Managemant Consultant | Promoter Group 1,231,442 o7

Private Limited

MES Management Consultancy | Promoter 300 0.0

Services LLP

&rtl Menon Fromoter Group 0.0

il. Aggregate shareholding of the Directors/Partrers of the Promater a5 on the date of Postal ballot
notice j.e, February 03, 2023

2HNo

% of
shareholding

Mumber of Equity

‘Mame of the Promoter
pa Shares Held

1

MED Consultants LLP 10,000 0.06

Ph; {91-
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Except as stated above, none of the Directors/Partners of the Promoter, where promoter is a
company/LLP hold any eguity shares in the Company as on the date of Postal ballot notice Le.
February 03, 2023

iiii. Aggregate sharehokding of the Directors and Key Managerial Persannel of the Company as an the

date of Postal ballot notice i.e. February 03, 2023

S.MNo | Name of Shareholder Designation Number of Equity | % of
Shares Held shareholding |

1 Mr. Marayan Ramachandran lead Independent | 10,000 (.00
Cirector & Non-
Executive
Chairman

2 RAr. Manish Mahondra | Fxpoutive Wica || - -

Sabharwal Chairmman

2 Rr. Ashok Kumar Medurvmalli Managing Director

& Mrs, Rltuparna Chakraborty Executhee Director 1,08, 186 B.pd

5 MAr. Cubramaniam Independant 57 .00

Somasundaram [virector

B Rr. Mekin MMaheshavar Independent
Director

7 M. Maenakshi Mevatia Indegendant - -
CFirectar

] Mrs, Latiks Prakash Pradhan Independent - -
Crirectar

5 Dr. W. Raghunathan Independent - -
Crirector

10 Mir. Zanr Batlivala Indegrendent . -
Lirector

11 Ramani Dathi CFO (ERP) 3787 0.02

11 Alaka Chanda 5 & CO (KRR} 1 [N

Apgregate shares purchased or sokd by any of the {a} Promaters and the Members of the Promaoter
Group and persons in control of the Company; (b) Directors/Pariners of the Promoters, where
pramater is a companyfLLP, {c] Directors and Key Managerial Personnel during a period of (6] six
menths preceding the date of the Board Meeting at which the Buyback was approved til the date of
this Notice |.e February 03, 2023,

a.  Agpregate of shares purchased or sold by the Promaoters and the Members of the
Fromoter Group and persons in control of the Company

HA

b. Aggregate shares purchased or sald by the Directors/Pastners of the Promoters, where
promoter is o company/LLP

WA
¢, Aggregate shares purchased or sold by the Directors and Kay Managerial Personnel

MNA
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Mo Equity Shares of the Company have been purchased or sold by any of the [a)
Fromoters and the Members of the Promoter Group and persons in control of the
Company; (B] Directors/Partners of the Promoters, where promoter 5 a company/LLP,
{c] Directors and Key Managerial Personnel during a period of (6] six months preceding
the date of the Board Meeting at which the Buyback was approved till the date of this
Notice i.e, February 03, 2023,

d. The apgregate Employee Siock Options ("Options™) hkeld by Directors and Eey
Manageriad Personnel of the Company 3 on the date of this Postal Ballot Motlce e
Februasy 03, 2023,

SMNo | Name of Sharcholder Designation Mumber of Equity
Shares Vested & yet to
Exertise

1 Ritupamna Chakraborty EXECUTIVE DIRECTOR 2,416

F. Rarmani Dathi CFD |:I:I'|.-1F] 1,218

4. Intention of Promoters, members of Promoter Group and persons in

Buyback

contral to participate in

The following members of Promoters and Promoter Group of the Company have expressed their
intention by way of individual letters dated Februany 03, 2003 to tender such number of Equity Shares
as mentioned below or such lower number of the Equity Shares in accordance with the provisiens of
the SEBI Buyback Regulations or terms of the Buyback or permitted under the applicable law

Name of Promotar | Promoter Group Mumber of Eguity | Number of Equity Shares Intended
Shares Held to be tender

HR Difshoring Ventures Pre Lid 40,58, 876 77836

MED Consiiltants LLP 11,96 997 42 000

The date and price of the acquasition and other details of the Equity Shares held by the Promaters,
members of Promoter Group and persons in control of the Company Intending to tender thedr shares

are as follows:

{,  HEOffsharing Venturas Pre Lid

L7 ¢ . Ma, of equity Pt Mature of Transaction tmu:g:'
Ho. et s - Shares it transaction value {7} E

% Sha
1 Crctobar 15, 2004 267,110 | 10 fucquisition 26, 71100 267,110
2 Cctober 15, 2004 100 | 10 LWuisitInn 1000 267,210

Bub-division of

3 MWovember (03, 2006 | 26,72,100 | 1 Equity Shares 26,728,100
4 | jukyog, 2015 7.74,90,900 | - F""““ el 2,01.63,000
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onsalidation of
163,000 Equity
hares of face
alue ® 1 each to
5 July 10, 2015 B,0LE, 300 | 10 016,300 Equity &,01,63.000 80,16, 300
shares of face
Value % 10 each
& | suly 31, 2015 1,380,486 | 10 F'“ YlEpost 66,35,814
7 | July31, 2015 2,01,114 | 10 Filt {Disposal) £4,34,700
8 | February 10, 2015 1,53,321 | 10 OFS (Disposal) 13,03,22,850 | 6281379
nter Se Transfer
q March 31, 2016 8,54 80D Warrsnts 54 26,570
10 | May03, 2016 8,54.800 | 10 Gift {Disposal] 45,71,779
11 | April 18, 2018 1, 70,967 | 10 e 36,57,41,155 4400812
17 [Movember 25, 2020 20,000 | 10 e HT780,200 43 80,813
13 |November 25, 2020 5,484 | 10 fE"E 136441 8Y 4315338
Eal 3 7
14 | August 03, 2021 #5,000 | 10 i ADBTEAY 4930308
15 | August 04, 2021 sgd 10 e 13,3073 429,844
Sale 36,39.32 435
16 |[septamber 22, 2021 85 400 10 41,44, 444
|
17 [eptember 23, 2021 ad 10 s WA 4144360
18 | February 28, 2022 15,200 | 10 s BILEER 4129160
cal 7
19 | March 03, 2022 go0 | 10 i B2 4128360
20 | March 04, 2022 2,300 | 10 phla ga,gz,ml 41,26,060
zal 41,52,
21 | March 07, 2022 1,040 | 10 " % .usal 41,25,020
22 | Mareh 10, 2022 11,500 | 10 i '*"*5*57'31‘1 41,13,420
23 | March 23, 2022 33,800 | 10 i ”'14‘39'99‘1 40,79,620
24 | March 25, 2022 20,744 | 10 fiale ”1‘53”11‘1 40,585,876
2 MED Consultants LLP
Nomd Cufmiul
ir. | Date of Mo, of equity ““!"" Mature of Transaction numbes
Ho. | transaction Shares transaction value (%) E
%) sha
1 | july31, 2015 300 | 10 r"“ {Aog iy a 300

Pn
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Inter % Transfer of
2 flarch 31, 2014 854,800 | - frasaey - &.55 100
3 | May03, 2016 8,54,800 ik { soquiaision) - | 17,09,900
4 Juna 14, 2017 BGS 484 | 10 sl 11,3464 476 | 1624416
5 | April 16, 2018 85,483 | 10 pale 18,30,53,796 | 1538913
5 | lunena, 2019 4,729 | 10 i 1,2,41,856 | 15,34,204
7 | jume s, 2019 100 | 10 pale 3,00,763 | 1534, 100
8 | June 04, 2019 75.000 | 10 gty 7,39,65,000 | 15,09.104
9 | june 08, 2019 25,000 | 10 Al 7.38,55.000 | 14.84,104
=l
10 | jure 07, 2019 30,655 | 10 P B,88,99,500 | 14.51,449
11 |November 18, 2020 40,000 | 10 ik 9,57,62,000 | 14,13,449
Sal
12 [November 25, 2020 45,484 | 10 e 10,85,61,731 | 13.67,965
13 | August 03, 2021 85,000 | 10 e 34,08,01,984 | 12.82,965
14 | August 04, 2021 484 | 10 ol 19,35,393 | 1282481
15 | Febeuary 28, 2022 15,200 | 10 rale 6,21,64,402 | 12,657,281
16 | March 03, 2022 200 | 10 peis 33,67.430 | 12,565,481
= al
17 | March 04, 2022 2,300 | 10 = 93,93,113 | 12.64,181
18 | March 07, 2022 1040 | 10 e a1,51,513 | 1263141
19 | march 10, 2022 11,600 | 10 pale 4,45,50,611 | 12,51,541
20 | March 23, 2022 33,800 | 10 e 13,16,55,922 | 12,17, 741
il march 25, 202% 20,744 | 1D pale 791,47 436 1196, 957
18.  Confirmations from Company as per the provisions of Buyback Regulations and Companies Act

i The Company shall not isswe any Equity Shares or other securities {including by way of bonus) till
the date of expliry of the Buyback period,

il. The Campary shall not raze further capital for a period of one year, from the eapiry of the
Buyback period, secapt in discharge of subsisting obligations;

iil. The Campany shall noat withdraw the Buyback after the Draft Letter af Offer (s fled with SEB| ar
the Public Announcement of the offer to Buyback is made;

i The Company shall not buyback locked-in shares and non-transferable shares or othar specified
sacuritles till the pendency of the lock-in or till the shares or other spedfied securities become
transferable;

W, The Company shall transfer from its free reserves or securities premium account and/ or such
saurces a5 may be permitted by law a sum equal to the nominal valus of the Equity Shares
purchasad through the Buyback to the Capital Redemption Reserva Account and the details of
sch transfer shall be dischosed in its subsequent avdited financial stataments;

Wl The Company confirms that there are no defaults subsisting In repayment of deposits or Intenast

therean, redemption aof debentures or interest thereon or redernption of preference shares or
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wil,
wiil,

xi.

wli,

i

Kiw.

K,

payment of dividend or repayment of any term loans or inierest payvable thereon to any
shareholder or financial institution or banking company, as the case may be;

&ll the Equity Shares of the Company are fully pakd-ug;

The Company shall not buyback ts Equity Shares from any person through negotiated deal
whether on or off the stock exchanges or through spat transactions or through any private
arrangement in the implementation of the Buyback;

There is no pendency of any schems of amalgamation or compromse or arrangement pursuant
to the provisions of the Act, as on dake;

The ratic of the aggregate of secured and unsecuwred debts owed by the Company shall not be
more than twice the pad-up Equity Share capital and free reserves after the Buyback based on
per the standalene and consalidated audited financials of the Company Tor the year ended as on
March 31, 2022 of the Company;

The Compary shall not directly or indirectly purchase &= Equity Shares through any subsidiary
company Including its own subsldiary companies or through any Investment company of group of
irvestment companies:

The compary i in compliance with the provisions of Section 92, 123, 127 and 129 of the
Carmpanies Act;

the Company will ensure consequent reduction of its share capital post Buyback and the Equity
Shares bought hack by the Company will be extinguished and physically destroyed in the manner
prescribed under the Buyback Regulations and the Companbes Act within the specified timelines
The Company, a4 per the pravisions of Section GRIE) of the Act, will nat make any further iLdee of
the same kind of shares or othar securities inchuding allotmant of new shares under Sacticn
E2{ 1}{a) ar ather specified securities within a period of sia months afters the completion of the
Buyback wxcept by way of bonus shares or equity shares issued in order to dischargs subsisting
ohligations such as conwarsion of warrants, stock option schemes, sweat aquity or conversion of
preference shares or debenbures into Equity Shares;

The special resolution approving the Buyback will be valid for a madmum perbed of one year
from the date of passing of the =aid special rasolution [or swch emtendod period az may be
parmitied under the Act or the Buyback Regulations or by the appropriate authorities). The euact
time table for the Buyback hall be decided by tho Board (or its duly constiteted committan)
within the above time fimits;

The Equity Shares bought badk by the Company will be compubsorily cancelled and will not be
beld for re-issuance,

11. Confirmation from the Board

The Board of Directors of the Company has confirmed that it has mads a full enguiry into the affairs and
prospects of the Company and has formed the opinkan that:

Imrmediately following the date of the Board meeting. and the date on which the result of
Members resolution passed by way of Postal Ballot (*Postal Ballot Resolution”] will be declared,
appraving the Buyback, there will be no grounds on which the Company cowld be found unable to
pay Its debts;

A% regards the Company’s prospects for the year immediately following the date of the Board
Mecting approving the Buyksack as well as for the year mmediately following the date of Postal
Ballot Resolution, and having regard to the Board's intention with respect to the management of
Company's business during that year and to the amount and character of the financial resources
which will in the Board"s view be available to the Company during that year, the Cornparmy will be
abfe ta meet Its llabilities as and when they fall due and will not be rendered insalvent within a
period of one year from the date of the Board Meating as alse from the date of Postal Ballot
Resslution;

In forming an opinion as sforesaid, the Board has taken into account the lisbilities (incheding
prospective and contingent liabilities), as if the Company was being wound up under the
prowislons of the Companies Act, 2013/ Insalvency and Bankruptoy Code, 2016 as amended from
tirne ta time, as applicable.
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12, Report addressed to the Board of Dérectors by the Company’s Auditors on the permissible capital
payment and the opinion formed by Directors regarding insolvency

The text of the Report dated February 03, 2023 of 5.E, Batlibal & Associates LLP, the Statutory
Auclitors of the Company, addressed to the Board of Directors of the Company is reproduced below:

pendant Auditor’s Report on the proposed buy back of equity shares pursuant to the requiremants of

Section B8 and Section 70 of the Companies Act, 2013 and Clause (xi} of Schedule | of the Securities and
Exchange Board of India {Buy-back of Securities) Regulations, 2018 as amended

The Board of Directars

TearnLease Services Limited

315 Work Avenue Campas,

M. 77, Ascent Building, lyothi Nivas College Road,

Kora

mangala,

Bengalun — 560095

This Report is issued in accerdance with the terms of our service scope engagement letter dated February
3, 023 and master engagement agresment dated Febroary 3, 2022 with Teamlease Services Limited
[hereinafter the "Company™).

The proposal of the Company te buy beck its equity shares In purssance of the provisans of Section 68
and 70 of the Campankes Act, 2013 (the "Act”) and the Securities and Exchange Board of Indis (Buy-back
of Securities] Regulations, 2008, as amended { “the SEB| Buyback Regubkations”), hes been approved by the
Board of Directors of the Company in their meeting held on Februssy 03, 2023, The proposal for buybeck
Is subject to the approwval of the shareholders of the Compary, The Company has prepared the
accompanying Annesere A- Statement of permissible capital payment for proposed buyback of equity
shares (the “Haterment™), which we have Initlaled for Identfficatbon purposes only. The Statement
containg the cornputatien of amount of permissible capital payment towards buyback of equity shares in
accordance with the reguiements of Section GE(2)(c] and Regulatian 4 of the 5EBI Buyback
Regutarions, based on the latest audited standalome and consolidated financial statements of the
Company for the year ended March 31, 2022,

Baard of Directors Responsibility for the Statement

3

Pn

The preparatian of the Statement i the respondibility of the Board of Dirgctors of the Company, Including
the preparation and maintenancs of all accounting and other relevant supporting records and
documents. This respansibility includes the design, implementation and maintenance of intermal contral
refevant to the preparation and presentation of the Stztement and applying an appropriate basis of
pregaraton; and making estimates that are reasonable in the circumstances,

The Board of Directors are responsible to make a full ingulry Into the affairs and prospects of the
Compamy and to form an opinion as specified in dawse () of Schedule | to the SEBI Buyback Repulations
on reasonable grounds that the Company will not, having regard to its state of affairs, be rendered
insaheant within a period of one year from the date of the Board meeting. The Board of Directors are also
responsible for ensuring that the Company complies with the requirements of the Act and SEBI Buyhack
Regulations,
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Auditor's Responsibility

Pursuant to the requirements of the Act and SEBI Buyback Regulatians, it is aur respomsibility to provide
reasonable assuranca;

[i] “Whether we have Enguired into the state of affairs of the Company in relation to its acdited
standalone and consalidated financial statements for year ended March 31, 2022;

[ii} Whether the amount of permissible capital payment for the proposed buyback of the equity shares as
included in the Statement has been properly determined in acoordante with the provisions of Section
63(2)(c]) of the Act and Regulation 4{i] of the SEBI Buyback Regulations;

[l W hether the Board of irectors have formed the opinlan as specifled in clause (x) of Schedule | (o the
SEB| Buyback Regulations on reasonable grounds and that the Company, having regard to its state of
affairs, will not be rendared insalvent within a period of ene year from the date of the Board Meeting,

Thie awdited standalone and corsolidated financial statements referred to in paragraph 54} above, have
bean audited by us, on which we issued an unmodified awdit opinkon vide our reports dated May 18,
2032 and May 1B, 2022 respectively. Our zudits of these financlal statements were conducted in
aceordance with the Standards on Auditing, as specified under Section 1430100 of the At and other
applicable authoritative proncuncements issued by the Institute of Chartered Accountants of India, Those
Standareds reguire that we plan and perfarm the aud® te abtain reasonable aciurance about wheth er the
financial statements are free of material misstatement,

We conducted ow examination of the Staterment In accordance with the Guidance Mote on Reports or
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance
Mote requires that we comply with the ethical reguirements of the Code of Ethics issued by the Institute
of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control [50C] 1,
CQuallty Control for Flerms that Perferm Audits and Reviews of Historical Financial information, and Other
Aesuranes and Related Serdoes Engagemants,

Cur seope of work did not involve us performing audit tests for the purpeses of expressing an opinion on
the fairness or accuracy of any of the finandial Information or the finencial results of the Company taken
a5 a whele, We have not performed an awdit, the objective of which would be the expression of an
opinicn on the financlal results, specified elerments, accounts ar items thereaf, for the purpose of this
reporl. Accordingly, we do not express such apmion.

A reasonable assurance engagement involves performing procedures o obtain sufficent appropriate
evidence on the applicable criteria menticned in paragraph 5 above. The procedures sefected depend on
the auditor's judgemeant, Including the assessment of the risks assoclated with the applicable criteria. Our
procedures included the followlng in relation to the Statement:

] ‘We have inguired into the state of affairs of the Company In relatlon to its audited standalone amd
consolidared financial staternents for the year ended March 31, 2022 and the unaudited financial
results of the Cormpany for the nine months ended December 31, 2022;

i} Aead the Articles of Assockation of the Company and noted the permissibllity of buyback;

iy Traced the amounts of Paid-up equity share capital, Securities premiurm and Retained sarmings as
mentianed in Statement from the audited standalone and consokdated financial statements for the
yial ended March 31, 2022;
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Obtzined the minutes of the meeting of the Board of Directors in which the proposed buyback was
approved and compared the buyback amount with the permissible limit computed in accordance
with the section 68[2Hc) of the Act, Regulation 4(i) of the 5B Buyback Regulations, proviso of
section 68(2100] of the act and proviss of regulation S{ifb) of SEBI Buyback regulations;

Ohtained the minutes of the meeting of the Board of Directors in which the proposed buyback was
approved and read the board had formed the opinion as specified in SEBI Buyback Regulations on
reasonable grownds that the Company, having regard to the state of affairs, will not be rendered
insclvent within a persad of one year from the Board mesting date;

Tested whether the ratio of aggregate of secured and unsecured debis owed by the Company 10 the
paid up capital and free reserve after such buy-back is as per Section 68(2)(d] of the Companies Act,
2013 and SEBI Buyback Regulations to the extent applicable;

Examined that all shares far buyback are fully pald-up;

vill]  Oribtained necossary representations fearm the managerment of the Company

Opinion

11

Based on our sxamination as above, and the information and explanations given to us, we repart that:

lil

(it}

We have inquired into the state of affairs of the Company in relation to its aedited standalone and
consolidated financial statements for pear ended March 31, 2022,

The ameunt of permisible capital payment for proposed buyback of the equity shares ac included in
the Staterment has been propery determined in accordanca with the pravisions of Saction G2(2)(c| of
the Act and Regulation (i} of the SEBI Buyback Regulations;

liii) The Board of Directors have formed the opinion as specified in clause (&) of Schedule | of the SEB|

Buyback Regulations on reasonable grounds that the Company, having regard to [ts sate of affalrs,
will not be rendered insolvent within a period of ene year from the Beard meeting date;

Restriction on Use

12

The Repert is addressed to and provided to the Board of Directors of the Company pursuant to the
requirements of Section BB and Section 70 of the Act read with Clause (i} of Schedule | of SEBI
Busyback Regulations solely te enable themn to include it (a) in the explanatosy statement o be
included in the postal ballot potice to be circulsted to the shareholders, [b) in the public
gnnouncement to be made to the Shareholders of the Company and {c) other documents pertaining
t the buyback to be filed with the Securitles and Exchange Board of India, the stock eschanges, the
Regisrar of Companles, the Mational Securities Depository Limited and the Central Depositony
Secuntles {India) Limited, |d) and for onward submission 1o the Banager to the Buyback in connection
with the Buyback and should not be used by any other persen or for any other purpose. Accordingly,
we do not acceps oF asswme any lability or any duty of care for any other purpose o To any other
person to whom this report is shown or into whose hands it may comie. We have no responsitility to
update this report for evants and circumstances oocurnng after the date of this report.
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Annexure- A

Statement of permissible capital payment for proposed buyback of eguity shares,
Computation of the amount of permissible capital prynent towards buyback of equity shares in accordance with the
requirements of Section 68(2) of the Companies Act, 2013 as amended, and the Securities and Excharge Board of India
{Buy-back of Securities | Repulations, 2018, a5 amended |"SEBI Buyback Regulations"], based on both the audited
standalone financlak statemsants and the audited consoldated financlals statements of the Company as at March 31,

2023
[Arnount in Rs,
Lakhs)
Particulars Standalone Consolidated
A, Paid up equity Share Capital- Equity Shares of Rs.10 each fully paid up 1,705,608
1,70%.68
B. Free reserves®
= Securities Premium Account 24,764 39
1476429
- Retained Earnings 471,489.11
41.149.71
Total Free Reserves 67.253.40
65,913.50
Total of Paid up Equity Share Capital and Free Reserves [A+B) 68.963.08
67,623.18
Maximum amount permissible for buyback under Saction 6B(2)(c) of the Act 17,240.77
and Aegulation d4[l) of the SERI Barybadk Regulations | 25% of the Total of the | 16,905.80
Pald up Equity Share Capital and Free Reserves)
Armount appreved by the board of directors subject to approval of 10,000.00
shareholders for the buyback in the meeting held on February 3, 2023

* Free Reserves as defined in Section 2{43) of the Companies Act, 2013 read along with Explanation Il grovided in
Section 68 of the Companies Act, 2013 as Amended,

Mote: The above circulation of the total paid-up equity share capital and free reservas as at March 31, 2022 for buyback
of equity shares is based on the amounts appearing in the audited standalone financial statements and the audited
consalidated financials statements of the Company for the year ended March 31, 2022, These finandals are prepared
and presented in accordance with the accounting principles generally accepted in India, inchaling Indian Accounting
standards prescribed under Section 133 of the Companies Act, 2013 read with rules made thereunder, (a5 amended],
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For TeamlLease Services Limited

SDy/-

Ramani Dathi
Chiet Financial
Officer

13. Information about acceptance of Equity Shares in the Buyback to the chareholders of the Company

Pursuant to the circular ref. nioe 1072021 {downbzad ref. mo. NSESISC/4E147) dated
Spril 30, 2021 =sued by MSE, WSE shall send 5M5 and emall 1o such shareholders
wihoss sell order gets matched with that of the Company Informing them about
their sell orders matched against buyback orders of the Company on the exchange
trading platform together with the relevant details such as quantity and price of the
Equity Shares that are bought back.

Sharehelders are requested to ensure [via their broker) that their correct and valid
mabile numbers and email iDs are updated in the unigue dient code database of
the N5E.

lil. For more information on the process of identification and circulation of tha
relevant information to the shareholders whose Eguity Shares get accepted ender
the Buyback, please refer to NSE droular ref, e, 10/2021 {download ref, no.
MSE/ISC/48:147] dated April 30, 2021,

iy, The Company will be discharging the tax on buyback of hares at the applicabbe
rate in accordance with the provisions of the Income Tax Act read with the rules
thereunder.

14. Mo director, key managerial personnel or their relatves are interested no or concerned with the
resolution, except to the extent of their shareholding. The Board recommends the resolution set fiorth
bn rtem ne, 1 for approval of the Members,

/| Cartified True Copy//
For Teamlease Services Limited

Company Secretary & Compliance Offlcer

Membership No.: F10911

Date: March 29, 2023
Placa: Bangalors
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